MONDAY,  JULY  19,  1976 


PART  II: 


SECURITIES  AND 
EXCHANGE 
COMMISSION 


SIMPLIFICATION  OF 
CORPORATE  DISCLOSURE 

Proposed  Amendments  of  Certain  Forms 
and  Related  Rules 


29784 


PROPOSED  RULES 


SECURITIES  AND  EXCHANGE 
COMMISSION 
[  17  CFR  Parts  240  and  249  ] 

|  Release  No.  34-12619,  No.  35-19611  and 
I C— 9352,  File  No.  S7-645] 

SIMPLIFICATION  OF  CORPORATE 
DISCLOSURE 

Proposed  Amendments  of  Certain  Forms 
and  Related  Rules 

The  Securities  and  Exchange  Commis¬ 
sion  today  published  for  comment  pro¬ 
posed  amendments  to  certain  of  its  rules, 
schedules  and  reporting  forms  under  the 
Securities  Exchange  Act  of  1934  (the 
"Exchange  Act”)  which  would  (1)  pro¬ 
vide  for  more  timely  filing  of  reports  on 
Form  8-K  (17  CFR  249.308);  (2)  de¬ 
crease  the  number  of  items  of  informa¬ 
tion  required  to  be  included  in  reports 
on  Form  8-K  by  transferring  certain 
items  to  the  Form  10-Q  (17  CFR  249.308 
a);  (3)  revise  certain  of  the  items  re¬ 
tained  in  the  Form  8-K,  as  well  as  three 
of  those  transferred  to  the  Form  10-Q; 
(4)  add  a  new  item  to  Form  8-K  requir¬ 
ing  disclosure  of  bankruptcy  or  receiver¬ 
ship  proceedings;  (5)  add  two  new  items 
to  Form  10-K  (17  CFR  249.310)  to  re¬ 
quire  disclosure  of  items  previously  re¬ 
quired  in  reports  on  Form  8-K;  and  (6) 
revise  Item  5  of  Schedule  14A  of  Regu¬ 
lation  14A  under  the  Exchange  Act  (17 
CFR  240.14a-101)  to  conform  to  the  pro¬ 
posed  amendment  to  Item  1  of  Form  8-K. 
Forms  8-K,  10-Q  and  10-K  are  the  gen¬ 
eral  forms  for  current,  quarterly  and 
annual  reports  filed,  pursuant  to  section 
13  or  15(d)  of  the  Exchange  Act  and 
Schedule  14A  specifies  the  information 
required  to  be  set  forth  in  proxy  and  in¬ 
formation  statements  filed  pursuant  to 
Section  14  of  that  Act.  Schedule  14A  is 
also  applicable  to  the  solicitation  of  prox¬ 
ies  under  the  Public  Utility  Holding  Com¬ 
pany  Act  of  1935  and  the  Investment 
Company  Act  of  1940. 

This  release  contains  a  general  dis¬ 
cussion  of  the  background,  purpose 
and  general  effect  of  the  proposals.  A 
brief  synopsis  of  each  proposal  is  in¬ 
cluded,  but  attention  is  directed  to  the 
text  of  the  proposals  for  a  more  com¬ 
plete  understanding. 

Background  and  Purpose 

These  proposals  represent  an  impor¬ 
tant  step  forward  in  the  Commission’s 
continuing  efforts  to  further  simplify 
and  rationalize  the  corporate  disclosure 
system  under  the  federal  securities  laws 
and  to  provide  more  meaningful  infor¬ 
mation  to  Investors. 

The  proposals  to  transfer  certain  items 
from  the  Form  8-K  to  the  Form  10-Q 1 
and  to  require  that  reports  on  Form  8-K 
be  filed  within  ten  days  after  the  occur- 


*This  proposal  would  Implement,  In  part, 
the  recommendations  of  the  so-called  Wheat 
Report  that  Form  8-K  be  eliminated  and  that 
the  8-K  Items  be  Included  In  a  quarterly  re¬ 
port.  See  "Report  and  Recommendations  to 
the  Securities  and  Exchange  Commission 
from  the  Disclosure  Policy  Study.  Disclosure 
to  Investors,  A  Reappraisal  of  Administra¬ 
tive  Policies  under  the  1933  and  1934  Acts" 
(March  1969)  at  pp.  356-364. 
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rence  of  the  event  reported  are  intended 
to  provide  more  comprehensive  reports 
on  Form  10-Q  and  more  current  report¬ 
ing  on  Form  8-K  of  events  of  major  im¬ 
portance  to  investors.  The  Commission 
believes  that  these  proposals,  if  adopted, 
will  make  the  corporate  reporting  system 
under  the  Exchange  Act  more  useful  and 
meaningful  to  investors.  In  addition,  the 
proposals  should  substantially  reduce  the 
number  of  reports  on  Form  8-K  required 
to  be  filed  and  therefore  result  in  signifi¬ 
cant  savings  of  costs  and  time  to  regis¬ 
trants  and  the  Commission. 

The  Commission  today  reiterated,  how¬ 
ever,  the  obligation  of  publicly  held  com¬ 
panies  to  make  full  and  prompt  an¬ 
nouncements  of  material  facts  regarding 
the  company’s  financial  condition,  not¬ 
withstanding  its  compliance  with  the  re¬ 
porting  requirements  of  the  Exchange 
Act.  The  Commission  believes  that  these 
proposals  do  not  in  any  way  affect  the 
responsibility  of  management  for  making 
such  announcements.  The  failure  of 
companies  to  make  prompt  and  accurate 
disclosure  of  information,  both  favorable 
and  unfavorable,  to  security  holders  and 
the  investing  public  may  violate  the  Ex¬ 
change  Act  and,  in  the  case  of  an  issuer 
making  a  continuous  offering  of  its 
shares,  may  also  violate  the  Securities 
Act  of  1933  if  the  prospectus  is  not  ap¬ 
propriately  updated.  Therefore,  corpo¬ 
rate  managements  are  urged  once  again 
to  review  their  policies  with  respect  to 
corporate  disclosure  and  endeavor  to  set 
up  procedures  which  will  insure  that 
prompt  disclosure  be  made  of  all  ma¬ 
terial  corporate  developments.® 

Synopsis  of  the  Proposals 

I.  PROPOSALS  RELATING  TO  THE  TIME  FOR 
FILING  REPORTS  ON  FORM  8-K 

Proposed  Amendments  to  Securities  Ex¬ 
change  Act  Rules  13a-ll  (17  CFR 
240.13a-ll)  and  15d-ll  (17  CFR 
240.15d-ll )  and  to  Instruction  B  to 
Form  8-K 

Securities  Exchange  Act  Rules  13a-ll 
and  15d-ll  and  Instruction  B  to  Form 
8-K  presently  require  that  reports  on 
Form  8-K  be  filed  within  ten  days  after 
the  end  of  the  month  during  which  any 
event  specified  in  the  form  occurs.  The 
amendments  proposed  today  would  re¬ 
quire  that  these  reports  be  filed  within 
10  days  after  the  occurrence  of  an  event 
specified  in  the  form.  Registrants  could 
continue,  however,  to  report  more  than 
one  event  in  a  report  on  Form  8-K  pro¬ 
vided  that  the  report  is  filed  within  10 
days  after  the  occurrence  of  the  earliest 
reported  event. 

Proposed  Amendment  to  Instructions  to 
Form  8-K  with  respect  to  Filing  of 
Financial  Statements  of  Businesses 
Acquired 

In  light  of  the  proposed  earlier  filing 
date  for  reports  on  Form  8-K,  and  in 
order  to  provide  additional  time  for  reg¬ 
istrants  to  file  the  audited  financial 
statements  required  to  be  included  in 


*  See  Securities  Act  Release  No.  5092  (Octo¬ 
ber  15,  1970),  35  FR  16733  (October  29,  1970). 
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reports  of  an  acquisition  of  a  significant 
amount  of  assets  pursuant  to  Item  2  of 
Form  8-K,  the  Commission  also  is  pro¬ 
posing  to  amend  Instruction  4  of  the 
Instructions  to  Form  8-K  relating  to 
Financial  Statements  of  Businesses  Ac¬ 
quired.  The  proposed  amendment  to  In¬ 
struction  4  would  permit  registrants  to 
file  the  required  financial  statements, 
under  cover  of  Form  8,  as  an  amendment 
to  the  8-K  report,  within  60  days  after 
the  report  is  filed.  However,  registrants 
which  take  advantage  of  the  automatic 
sixty  day  extension  of  time  would  be 
expected  to  file  with  the  report  on  Form 
8-K  such  of  the  required  financial  state¬ 
ments  as  are  available  or  such  other 
financial  information  of  a  similar  char¬ 
acter  to  that  required  as  is  available  at 
the  time  the  report  is  filed.  This  provi¬ 
sion  is  intended  to  assure  that  financial 
information  necessary  to  enable  in¬ 
vestors  to  understand  the  reported  trans¬ 
action  is  available  at  the  time  the  report 
on  Form  8-K  is  filed,  but  to  alleviate  the 
difficulties  registrants  could  encounter 
if  audited  financial  statements  of  busi¬ 
nesses  acquired  were  required  to  be  filed 
within  ten  days  after  the  acquisition. 

H.  PROPOSALS  RELATING  TO  THE  TRANSFER  OF 

ITEMS  FROM  FORM  8-K  TO  FORM  10-Q 

Proposed  Amendments  to-Form  8-K  For 

Current  Reports  under  Section  13  or 

15(d)  of  the  Securities  Exchange  Act 

The  amendments  proposed  today 
would  eliminate  the  following  informa¬ 
tion  items  from  Form  8-K:  Item  3  (Legal 
Proceedings),  Item  4  (Changes  in  Se¬ 
curities!,  Item  5  (Changes  in  Security  for 
Registered  Securities),  Item  7  (Increase 
in  Amount  of  Securities  Outstanding) , 
Item  8  (Decrease  in  Amount  of  Securities 
Outstanding),  Item  9  (Options  to  Pur¬ 
chase  Securities) ,  and  Item  11  (Submis¬ 
sion  of  Matters  to  a  Vote  of  Security 
Holders).  The  items  remaining  in  Form 
8-K  would  be  renumbered. 

Proposed  Amendments  to  Form  10-Q  for 

Quarterly  Reports  under  Section  13  or 

15(d)  of  the  Securities  Exchange  Act 

The  Commission  is  proposing  to  re¬ 
quire  that  the  information  called  for  by 
the  items  proposed  to  be  eliminated  from 
Form  8-K  be  included  in  quarterly  re¬ 
ports  on  Form  10-Q,J  with  the  exception 
of  Item  9  (Options  to  Purchase  Securi¬ 
ties),  since  the  disclosure  called  for  by 
that  item  already  is  required  in  annual 
reports  on  Form  10-K  and  in  proxy  and 
information  statements  filed  pursuant  to 
section  14  of  the  Securities  Exchange  Act. 

The  proposed  amendments  to  Form 
10-Q  would  provide  for  a  two  part  re¬ 
port.  Part  I  would  contain  the  financial 
information  presently  required  by  the 
form.  Part  II.  which  would  be  deemed  to 
be  a  "filed”  document  and  subject  to  the 
liability  provisions  of  section  18  of  the 


*  A  result  of  this  proposal  would  be  to 
require  disclosure  of  legal  proceedings  relat¬ 
ing  to  environmental  matters  In  quarterly 
reports  rather  than  In  current  reports  on 
Form  8-K.  Comments  with  respect  to  this 
result  are  specifically  invited. 
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Exchange  Act,  would  contain:  (1)  The 
Information  reported  pursuant  to  the  six 
Items  being  transferred  to  Form  10-Q 
from  Form  8-K;  (2)  a  proposed  new  Item 
7  permitting  a  registrant  voluntarily  to 
include  in  its  quarterly  report  any  infor¬ 
mation  not  otherwise  called  for  by  Form 
10-Q  which  the  registrant  deems  of  ma¬ 
terial  importance  to  security  holders;  (3) 
a  proposed  new  Item  8  relating  to  reports 
on  Form  8-K,  if  any,  which  have  been 
filed  by  registrant  during  the  quarter 
covered  by  the  report;  and  (4)  appro¬ 
priate  instructions  as  to  required  ex¬ 
hibits.  The  General  Instructions  to  Form 
10-Q  would  be  revised  to  reflect  the  pro¬ 
posed  reorganization  of  the  form  into  the 
two  parts  and  to  include  instructions 
appropriate  to  the  non-financial  infor¬ 
mation  required  by  new  Part  n  of  the 
form. 

Proposed  new  Item  7  of  Part  II  of 
Form  10-Q,  which  would  permit  regis¬ 
trants  to  report  matters  of  material  im¬ 
portance  to  security  holders,  is  identical 
to  existing  Item  13  of  Form  8-K  and  to 
proposed  New  Item  7  of  Form  8-K. 

In  addition,  proposed  new  Item  8  of 
Part  II  of  Form  10-Q  would  require,  in 
addition  to  the  requirements  that  neces¬ 
sary  exhibits  to  other  items  of  Part  n  be 
filed,  that  registrants  state  whether  any 
reports  on  Form  8-K  have  been  filed 
during  the  quarter  covered  by  the  report 
and  list  the  items  reported  and  the  dates 
of  the  reports.  This  proposal  is  intended 
to  provide  users  of  the  reporting  system 
with  a  convenient  reference  to  determine 
whether  a  registrant  has  filed  any  re¬ 
ports  on  Form  8-K. 

Proposed  Amendments  to  Securities  Ex¬ 
change  Act  Rules  13a-13  (17  CFR 

240.130-13 )  and  15d-13  (17  CFR 

240.1 5d-l  3) 

In  connection  with  the  proposed  trans¬ 
fer  of  items  from  Form  8-K  to  10-Q,  the 
Commission  is  proposing  to  revise  Se¬ 
curities  Exchange  Act  Rules  13a-13  and 
15d-13  to  require  life  insurance  com¬ 
panies,  holding  companies  having  only 
life  insurance  subsidiaries,  and  certain 
mining  companies  to  file  quarterly  re¬ 
ports  on  Part  n  of  Form  10-Q  if  an  event 
covered  by  the  items  in  Part  n  has  oc¬ 
curred  during  the  quarter.  Such  compa¬ 
nies  presently  are  required  to  file  current 
reports  on  Form  8-K.  Thus,  the  proposed 
amendment,  in  effect,  would  preserve  the 
status  quo.  The  proposed  amendments 
would  not  affect  the  exemption  from  the 
requirements  to  file  quarterly  and  cur¬ 
rent  reports  on  Forms  10-4.  and  8-K 
presently  available  to  certain  investment 
companies  and  foreign  private  issuers. 

In  addition,  Securities  Exchange  Act 
Riiles  13a-13  and  15d-13  presently  pro¬ 
vide  that  reports  on  Form  10-Q  shall  not 
be  deemed  to  be  “filed”  for  the  purpose 
of  section  18  of  the  Exchange  Act  or 
otherwise  subject  to  the  liabilities  of 
that  section.4  The  Commission  is  pro- 


4  The  basis  stated  for  the  determination 
that  such  Information  should  not  be  deemed 
‘‘filed’ '  was  that  "interim  earnings  figures  can 
frequently  be  arrived  at  only  by  the  use  of 


posing  to  amend  these  rules  to  limit  this 
exemption  from  section  18  liability  to  the 
financial  Information  required  by  pro¬ 
posed  Part  I  of  the  form.*The  non-finan¬ 
cial  information  called  for  by  proposed 
new  Part  n  of  Form  10-Q,  that  is,  the 
items  proposed  to  be  transferred  to  the 
Form  10-Q  from  the  Form  8-K,  would 
be  deemed  to  be  “filed”  for  the  purpose  of 
Section  18  of  the  Act. 

Proposed  Amendments  to  Form  10-K  for 
Annual  Reports  Pursuant  to  Section 
13  or  15(d)  of  the  Securities  Exchange 
Act 

Reports  on  Form  10-Q  are  not  re¬ 
quired  for  the  fourth  quarter  of  a  regis¬ 
trant’s  fiscal  year  and  certain  of  the 
items  of  information  presently  required 
to  be  included  in  reports  on  Form  8-K, 
now  proposed  to  be  transferred  to  Form 
10-Q,  are  not  required  to  be  included 
in  reports  on  Form  10-K.  Therefore,  in 
order  to  provide  for  prompt  reporting  of 
the  information  called  for  by  these  items 
concerning  events  occurring  during  reg¬ 
istrant’s  fourth  quarter,  the  Commission 
is  proposing  to  revise  Form  10-K  to  re¬ 
quire  disclosure  of  the  following  items  of 
information,8  unless  previously  reported 
in  a  report  on  Form  10-Q:  Proposed  new 
Item  7  (Changes  in  Securities  and 
Changes  in  Security  for  Registered  Se¬ 
curities)  and  Proposed  new  Item  9  (Sub¬ 
mission  of  Matters  to  a  Vote  of  Security 
Holders).  In  addition,  the  Commission 
is  proposing  to  add  to  the  Form  10-K 
new  Item  12(b)  (Reports  on  Form  8-K) 
requiring  registrants  to  state  whether 
any  reports  on  Form  8-K  have  been  filed 
during  the  last  quarter  of  the  period 
covered  by  the  report  and  to  list  the 
items  reported  and  the  dates  of  the  re¬ 
ports.  Certain  existing  items  of  Form 
10-K  would  be  renumbered,  and  other 
minor  technical  changes  made,  in  order 
to  properly  reflect  these  proposed 
amendments. 

IH.  PROPOSED  AMENDMENTS  TO  ITEMS  OF 
rORM  8-K,  FOR  CURRENT  REPORTS  UNDER 
SECTION  13  OR  15(D)  OF  THE  SECURITIES 
EXCHANGE  ACT,  AND  TO  SCHEDULE  14A 
TO  REGULATION  14A  UNDER  THE  SECU¬ 
RITIES  EXCHANGE  ACT 

A.  Proposed  Amendment  to  Item  1  of 
Form  8-K  (Changes  in  Control  of  Regis¬ 
trant)  and  to  Item  5  of  Schedule  14A  to 
Regulation  14 A  (Voting  Securities  and 
Principal  Holders  Thereof ) . 

The  Commission  is  proposing  to  revise 
Item  1  of  Form  8-K  to  require,  in  addi¬ 
tion  to  the  information  presently  re¬ 
quired  to  be  reported  concerning  changes 
in  control  of  registrant,  disclosure  of  (1) 
the  identity  of  the  person  or  persons  from 
whom  control  was  assumed  and  (2)  a  de¬ 
scription  of  any  arrangements,  includ¬ 
ing  a  pledge  of  securities  of  the  issuer  of 


reasonable  estimates  or  on  the  basis  of  cer¬ 
tain  assumptions.  •  •  •  ”  See  Securities  Ex¬ 
change  Act  Release  No.  0129  (January  27, 
1965),  20  PR  771  (February  4,  1986). 

*  These  Items  of  information  proposed  to 
be  Included  in  Form  10-K  are  presently  re¬ 
quired  by  Items  4,  5  and  1 1  of  existing  Form 
8-K. 


any  of  its  parents,  which  might  result 
in  a  change  of  control  of  the  issuer.  This 
proposal  is  intended  to  conform  the  dis¬ 
closure  requirements  of  Form  8-K  with 
respect  to  changes  of  control  to  the  exist¬ 
ing  requirements  of  Item  5  (e)  and  (f) 
of  Schedule  14A  to  Regulation  14A  under 
the  Securities  Exchange  Act,  applicable 
to  proxy  and  information  statements. 

The  Commission  also  is  proposing  to 
amend  Item  1  of  Form  8-K  and  Item  5 
of  Schedule  14A  to  require  the  following 
additional  disclosure  concerning  changes 
in  control:  (1)  the  amount  and  source 
of  the  consideration  used  by  the  person 
or  persons  who  acquired  control;  (2)  the 
terms  of  any  loans  or  pledges  obtained 
by  the  new  control  group  for  the  purpose 
of  acquiring  control  and  the  names  of 
the  lenders  or  pledgees;  and  (3)  a  de¬ 
scription  of  any  agreements  or  under¬ 
standings  among  members  of  both  the 
former  and  new  control  groups  and  their 
associates  with  respect  to  election  of  di¬ 
rectors  or  other  matters. 

B.  Proposed  Amendment  to  Item  2  of 
Form  8-K  (Acquisition  or  Disposition  of 
Assets). 

In  order  to  provide  for  reporting  of 
more  complete  information  concerning 
acquisitions  or  dispositions  of  significant 
amounts  of  assets,  otherwise  than  in  the 
ordinary  course  of  business,  the  Commis¬ 
sion  is  proposing  to  amend  Item  2  of 
Form  8-K  to  require  a  statement  of  the 
reasons  for  the  reported  transaction  and 
identification  of  the  source  of  funds  used 
if  the  transaction  is  an  acquisition. 

C.  Proposed  Addition  of  New  Item  3 
to  Form  8-K  ( Bankruptcy  or  Receiver¬ 
ship)  . 

The  Commission  is  proposing  to  add  a 
new  Item  3  to  Form  8-K  to  require  re¬ 
porting  of  information  concerning  the 
appointment  of  a  receiver  or  trustee  for 
registrant  or  its  parent  in  a  proceeding 
under  the  Bankruptcy  Act  or  in  any 
other  proceeding  under  State  or  Federal 
law  in  which  a  court  or  governmental 
body  has  assumed  jurisdiction  over  sub¬ 
stantially  all  of  the  assets  or  business  of 
the  registrant  or  its  parent,  or  if  such 
jurisdiction  has  been  assumed  by  leav¬ 
ing  the  existing  directors  and  officers  in 
possession,  but  subject  to  the  supervision 
and  control  of  a  court  or  governmental 
body.  The  Commission  believes  that  it 
would  be  extremely  useful  to  investors  to 
have  this  information  available  in  the 
Commission’s  public  files. 

D.  Proposed  New  Item  4  of  Form  8-K 
( Non-compliance  with  Terms  of  or  De¬ 
fault  Upon  Senior  Securities)  (presently 
Item  6) . 

Existing  Item  6  of  Form  8-K  1s  pro¬ 
posed  to  be  renumbered  as  Item  4  and 
would  be  amended  to  require  registrants 
to  report,  in  addition  to  the  information 
presently  called  for  by  the  item,  any 
nonpayment  of  principal  or  interest  on 
senior  securities  which  remains  unpaid 
for  longer  than  15  days  from  the  date  on 
which  the  payment  was  due. 

E.  Proposed  New  Item  5  of  Form  8-K 
(Material  Charges  and  Credits  to  Income 
of  an  Unusual  or  Infrequent  Nature  and 
Direct  Charges  and  Credits  to  Retained 
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Earnings  (eixlusive  of  dividends >) 
( Presently  Item  10). 

In  light  of  the  decision  to  require  8-K 
reports  to  be  filed  within  10  days  of  the 
date  of  occurence,  the  Commission  pro¬ 
poses  to  separate  the  disclosures  cur¬ 
rently  required  by  Item  10.  Experience 
has  shown  that  it  is  sometimes  difficult 
to  make  the  computations  required  by 
Item  10  and  secure  the  auditor’s  letter 
with  respect  to  the  proposed  discussion 
within  a  10-day  period.  The  Commission 
continues  to  believe  that  timely  report¬ 
ing  on  such  charges  and  credits  is  impor¬ 
tant  and  desirable.  It  is  therefore  re¬ 
taining  the  notification  provisions  of 
Item  10  in  proposed  Item  5;  the  details 
would  be  disclosed  in  Form  10-Q  or  Form 
10-K  for  fourth  quarter  events.  The  Com¬ 
mission  believes  that  it  is  likely  that  the 
Form  10-Q  and  Form  10-K  will  receive 
wider  circulation  than  the  Form  8-K  and 
that  the  details  are  more  meaningfully 
assessed  against  the  financial  data  dis¬ 
closed  in  the  10-Q  or  10-K. 

The  Commission’s  experience  over  the 
past  three  years  as  well  as  public  analy¬ 
ses  and  criticisms  on  the  impact  of  Item 
10  have  indicated  that  the  compliance 
with  this  instruction  has  been  inade¬ 
quate.  The  Commission  reminds  regis¬ 
trants  of  their  responsibilities  to  make 
timely  disclosure  of  the  matters  called 
for  by  Form  8-K.  The  Commission  in¬ 
tends  to  monitor  compliance  with  its  re¬ 
vised  disclosures  and  will  take  further 
action  in  appropriate  circumstances. 

F.  Proposals  to  Renumber  the  Re¬ 
maining  Items  of  Form  8-K. 

The  remaining  items  of  Form  8-K  and 
the  instructions  as  to  necessary  exhibits 
would  be  renumbered  to  reflect  the  above - 
outlined  changes,  the  deletion  of  Item  9 
and  the  transfer  of  present  Items  3,  4,  5, 
7,  8,  and  11  to  the  Form  10-Q. 

IV.  PROPOSED  AMENDMENTS  TO  ITEMS  OF  8-K 

PROPOSED  TO  BE  TRANSFERRED  TO  NEW 

PART  H  OF  FORM  10-Q 

A.  Proposed  Item  1.  Part  II  of  Form 

10-Q  (Legal  Proceedings )  ( presently 

Item  3  of  Form  8-K) . 

Proposed  Item  1  (Legal  Proceedings) 
of  new  Part  II  of  Form  10-Q  would  re¬ 
quire,  in  addition  to  the  information 
concerning  legal  proceedings  presently 
called  for  by  existing  Item  3  of  Form 
8-K,  disclosure  of  the  material  terms  of 
a  settlement  of  a  legal  proceeding  pre¬ 
viously  reported,  including,  if  material, 
the  amount  of  damages  paid  or  received 
by  registrant  and  other  relief  awarded  to 
each  party  to  the  settlement. 

B.  Proposed  Item  4  ( Increase  In 

Amount  of  Securities  Outstanding)  and 
Proposed  Item  5  (Decrease  in  Amount  of 
Securities  Outstanding)  of  Part  II  of 
Form  10-Q  (presently  Items  7  and  8  of 
Form  8-K) . 

Proposed  Item  4  (Increase  in  Amount 
of  Securities  Outstanding)  and  Item  5 
(Decrease  in  Amount  of  Securities  Out¬ 
standing)  of  Part  n  of  Form  10-Q  would 
permit  registrants  to  treat  each  of  the 
following  as  a  class  of  debt  securities 
for  the  purpose  of  responding  to  these 
items:  (1)  Convertible  long  term  debt, 

(2)  non-convertible  long  term  debt  and 

(3)  other  indebtedness.  The  intention  of 


this  proposal  is  to  require  disclosure  of 
increases  or  decreases  in  the  amount  of 
debt  securities  outstanding  only  when  the 
aggregate  amount  of  all  changes  in  the 
amount  of  securities  outstanding  in  each 
category,  including  changes  not  previ¬ 
ously  reported,  exceeds  5  percent  of  the 
total  outstanding  debt  in  the  category. 
The  required  disclosure  with  respect  to 
increases  or  decreases  in  outstanding 
classes  of  equity  securities  would  con¬ 
tinue  to  be  the  same  as  required  by  exist¬ 
ing  Items  7  and  8  of  Form  8-K. 

Proposed  Amendments 

The  text  of  the  proposed  amendments 
is  set  forth  below : 


ATTENTION 

The  texts  of  the  following  proposed 
amendments  use  ►  ◄  arrows  to  indi¬ 
cate  new  material  and  [J  brackets  to 
indicate  deletions. 


1.  Rule  13a-ll  is  proposed  to  be 
amended  to  read  as  follows: 

§  240.13a— 11  Current  reports  on  Form 
8-K  (17CFR  249.308). 

(a)  Except  as  provided  in  paragraph 
(b)  of  this  section,  every  registrant  sub¬ 
ject  to  §  240.13a-l  shall  file  a  current 
report  on  Form  8-K  within  10  days  after 
the  [close  of  any  month  during  which 
any  of  the  events]  ►occurrence  of  an 
events  specified  in  that  form  [occurs], 
unless  substantially  the  same  informa¬ 
tion  as  that  required  by  Form  8-K 
has  been  previously  reported  by  the 
registrant. 

«  *  *  *  * 

2.  Rule  13a-13  is  proposed  to  be 
amended  to  read  as  follows: 

§  240.13a— 13  Quarterly  reports  on  Form 
10-Q  (17  CFR  249.308a). 

(a)  Except  as  provided  in  [para¬ 
graph]  ►paragraphs*  (b)  ►and  (c)* 
of  this  section,  every  issuer  which  has 
securities  registered  pursuant  to  section 
12  of  the  Act  and  which  is  required  to  file 
annual  reports  pursuant  to  section  13  oi 
the  Act  on  Form  10-K  (§  249.310  of  this 
chapter),  12-K  (§  249.312  of  this  chap¬ 
ter)  or  U5S  (§  249.450  of  this  chapter/ 
shall  file  a  quarterly  report  on  Form 
10-Q  (§  249.308a  of  this  chapter)  within 
the  period  specified  in  General  Instruc¬ 
tion  A  to  that  form,  for  each  of  the 
first  three  fiscal  quarters  of  each  fiscal 
year  of  the  issuer,  commencing  with  the 
first  such  fiscal  quarter  which  ends  after 
securities  of  the  issuer  become  so 
registered. 

[(b)  Quarterly  reports  on  Form  10-Q 
need  not  be  filed  by  the  following 
issuers:] 

►  (b)  The  provisions  of  this  rule  shall 
not  apply  to  the  following  issuers:* 

1.  Investment  companies  required  to 
file  quarterly '  reports  pursuant  to 
§  240.13a-12;  ►or-* 

2.  Foreign  private  issuers  required  to 
file  reports  pursuant  to  §  240.13a-16. 

►  (c)  Part  I  of  the  quarterly  report  on 
Form  10-Q  need  not  be  filed  by  the  fol¬ 
lowing  issuers:-* 


[3]  *>1.*  Life  insurance  companies 
and  holding  companies  having  only  lile 
insurance  subsidiaries;  or 

[4]  [Deleted.] 

[5]  ►2.-*  Mining  companies  not  in 
the  production  stage  but  engaged  pri¬ 
marily  in  the  exploration  for  or  the  de¬ 
velopment  of  mineral  deposits  other  than 
oil,  gas  or  coal,  if  all  the  following  con¬ 
ditions  are  met:  (i)  The  registrant  has 
not  been  in  production  during  the  cur¬ 
rent  fiscal  year  or  the  two  years  im¬ 
mediately  prior  thereto;  except  that 
being  in  production  for  an  aggregate 
period  of  no  more  than  eight  months 
over  the  three-year  period  shall  not  be 
a  violation  of  this  condition;  and  (ii)  re¬ 
ceipts  from  the  sale  of  mineral  products 
or  from  the  operations  of  mineral  pro¬ 
ducing  properties  by  the  registrant  and 
its  subsidiaries  combined  have  not  ex¬ 
ceeded  $500,000  in  any  of  the  most  recent 
six  years  and  have  not  aggregated  more 
than  $1,500,000  in  the  most  recent  six 
fiscal  years. 

[(c)]  ►(d)-*  Public  utilities,  common 
carriers  and  pipeline  carriers  which  sub¬ 
mit  financial  reports  to  the  Civil  Aero¬ 
nautics  Board,  the  Federal  Communica¬ 
tions  Commission,  the  Federal  Power 
Commission  or  the  Interstate  Commerce 
Commission  may,  at  their  option,  in  lieu 
of  furnishing  the  information  called  for 
by  Form  10-Q,  file  as  exhibits  to  re¬ 
ports  on  this  form  copies  of  their  reports 
submitted  to  such  Board  or  Commission 
for  the  preceding  fiscal  quarter  or  for 
each  month  of  such  quarter,  as  the  case 
may  be,  together  with  copies  of  their 
quarterly  reports,  if  any,  for  such  periods 
sent  to  their  stockholders. 

[(d)]  ►(e)-*  Notwithstanding  the 
foregoing  provisions  of  this  section,  [re¬ 
ports  on  Form  10-Q,  or  reports]  ►the 
financial  information  required  by  Part  I 
of  Form  10-Q,  or  financial  information-* 
submitted  in  lieu  thereof  pursuant  to 
paragraph  [(c)]  ►(d)-*  of  this  section, 
shall  not  be  deemed  to  be  “filed”  for  the 
purpose  of  section  18  of  the  Act  or  other¬ 
wise  subject  to  the  liabilities  of  that  sec¬ 
tion  of  the  Act  but  shall  be  subject  to 
all  other  provisions  of  the  Act. 

3.  Rule  15d-ll  is  proposed  to  be 
amended  to  read  as  follows: 

§240.l5d— 11  Current  reports  on  Form 
8-K  (17  CFR  249.308). 

(a)  Except  as  provided  in  paragraph 
(b)  of  this  section,  every  registrant  sub¬ 
ject  to  §  240.15d-l  shall  file  a  current 
report  on  Form  8-K  within  10  days  after 
the  [close  of  any  month  during  which 
any  of  the  events]  ►occurrence  of  an 
event-*  specified  in  that  form  [occurs], 
unless  substantially  the  same  informa¬ 
tion  as  that  required  by  Form  8-K  has 
been  previously  reported  by  the  regis¬ 
trant. 

*  *  •  *  • 

4.  Rule  15d-13  is  proposed  to  be 
amended  to  read  as  follows: 

§  240. 15d— 13  Quarterly  reports  on  Form 
10-Q  (17  CFR  249.308a). 

(a)  Except  as  provided  in  [para¬ 
graph]  ►paragraphs-*  (b)  ►and  (c)* 
of  this  section,  every  issuer  which  has 
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Exchange  Act,  would  contain:  (1)  The 
curities  Act  of  1933  and  wnich  is  required 
to  file  annual  reports  pursuant  to  section 
15(d)  of  the  Securities  Exchange  Act  of 
1934  on  Forms  10-K  (5  249.310  of  this 
chapter),  12-K  (§249.312  of  this  chap¬ 
ter)  or  U5S  (§  249.450  of  this  chapter) 
shall  file  a  quarterly  report  on  Form  10-Q 
(§  249.308a  of  this  chapter)  within  the 
period  specified  in  General  Instruction 
A  to  that  form,  for  each  of  the  first  three 
fiscal  quarters  of  each  fiscal  year  "of  the 
issuer,  commencing  with  the  first  such 
fiscal  quarter  which  ends  after  securities 
of  the  issuer  become  so  registered. 

[(b)  Quarterly  reports  on  Form  10-Q 
need  not  be  filed  by  the  following 
issuersrj 

►  (b)  The  provisions  of  this  rule  shall 
not  apply  to  the  following  issuers  :◄ 

1.  Investment  companies  required  to 
file  quarterly  reports  pursuant  to 
§  240.15d-12;  ►or^ 

2.  Foreign  private  issuers  required  to 
file  reports  pursuant  to  §  240.15d-16. 

►  (c)  Part  I  of  the  quarterly  report  on 
Form  10-Q  need  not  be  filed  by  the  fol¬ 
lowing  issuers:-^ 

[3]  ►l.^  Life  insurance  companies 
and  holding  companies  having  only  life 
insurance  subsidiaries;  or 

[4J  [Deleted! 

[5!  ►2.^  Mining  companies  not  in 
the  production  stage  but  engaged  pri¬ 
marily  in  the  exploration  for  or  the  de¬ 
velopment  of  mineral  deposits  other  than 
oil,  gas  or  coal,  if  all  the  following  condi¬ 
tions  are  met:  (i)  The  registrant  has  not 
been  in  production  during  the  current 
fiscal  year  or  the  two  years  immediately 
prior  thereto;  except  that  being  in  pro¬ 
duction  for  an  aggregate  period  of  no 
more  than  eight  months  over  the  three- 
year  period  shall  not  be  a  violation  of 
this  condition;  and  (ii)  receipts  from  the 
sale  of  mineral  products  or  from  the 
operations  of  mineral  producing  prop¬ 
erties  by  the  registrant  and  its  subsid¬ 
iaries  combined  have  not  exceeded 
$500,000  in  any  of  the  most  recent  six 
years  and  have  not  aggregated  more  than 
$1,500,000  in  the  most  recent  six  fiscal 
years. 

[(c)!  ►  (d)  ◄  Public  utilities,  common 
carriers  and  pipeline  carriers  which  sub¬ 
mit  financial  reports  to  the  Civil  Aero¬ 
nautics  Board,  the  Federal  Communi¬ 
cations  Commission,  the  Federal  Power 
Commission  or  the  Interstate  Commerce 
Commission  may,  at  their  option,  in  lieu 
of  furnishing  the  information  called  for 
by  Form  10-Q,  file  as  exhibits  to  reports 
on  this  form  copies  of  their  reports  sub¬ 
mitted  to  such  Board  or  Commission  for 
the  preceding  fiscal  quarter  or  for  each 
month  cf  such  quarter,  as  the  case  may 
,  be,  together  with  copies  of  their  quar¬ 
terly  reports,  if  any,  for  such  periods 
sent  to  their  stockholders. 

[(d)!  ►  (e)^  Notwithstanding  the 
foregoing  provisions  of  this  section,  [re¬ 
ports  on  Forms  10-Q  or  reports!  ►the 
financial  information  required  by  Part  I 
of  Form  10-Q,  or  financial  information^ 
submitted  in  lieu  thereof  pursuant  to 
paragraph  [(c)!  ►  (<!)◄  of  this  section, 
“shall  not  be  deemed  to  be  “filed”  for 


the  purpose  of  section  18  of  the  Act  or 
otherwise  subject  to  the  liabilities  of 
that  section  of  the  Act  but  shall  be  sub¬ 
ject  to  all  other  provisions  of  the  Act. 

5.  Form  8-K  is  proposed  to  be  amended 
to  read  as  follows: 

§  249.308  Form  8— K,  for  current  re¬ 
port*. 

Securities  and  Exchange  Commission 
Washington,  D.C.  20549 
Form  8-K 

CURRENT  REPORT 

Pursuant  to  Section  13  or  15(d)  of  the 
Securities  Exchange  Act  of  1934 

[For  the  Month  of _ _  19..3 


(Exact  name  of  registrant  as  specified 
in  its  charter) 


(State  or  other  (Commission  (IRS  Employer 
Jurisdiction  of  File  Number)  Identification 
organization)  No.) 


(Address  of  principal  (Zip  Code) 

executive  offers) 

►Registrant’s  telephone  number,  including 

area  code _ Date  of  report  (Date  of  earliest 

event  reported) - •* 

GENERAL  INSTRUCTIONS 

A.  (No  change  from  existing  Instruction 
A  to  Form  8-K.) 

B.  Events  to  be  Reported. 

A  report  on  this  form  is  required  to  be  filed 
upon  the  occurrence  of  any  one  or  more  of 
the  events  specified  in  the  items  of  this  form. 
Reports  are  to  be  filed  within  10  days  after 
the  [close  of  each  month  during  which  any 
of  the  specified  events  occurs!  ►occurrence 
of  the  earliest  event  required  to  be  reported.-* 
However,  if  substantially  the  same  informa¬ 
tion  as  that  required  by  this  form  has  been 
previously  reported  by  the  registrant,  an 
additional  report  of  the  information  on  this 
form  need  not  be  made.  The  term  “previ¬ 
ously  reported”  is  defined  in  Rule  12b-2. 

C.-F.  (No  change  from  existing  Instructions 
C-F  to  Form  8-K.) 

Information  to  be  Included  in  the  Report 

Item  1.  Changes  in  Control  of  Registrant. 
(a)  ►If  to  the  knowledge  of  management  a 
change  in  control  of  the  issuer  has  occurred, 
state  the  name  of  the  person  or  persons  who 
acquired  such  control,  the  amount  and  the 
source  of  the  consideration  used  by  such 
person  or  persons,  the  basis  of  the  control, 
the  date  and  a  description  of  the  transaction 
or  transactions  which  resulted  in  the  change 
of  control  and  the  percentage  of  voting  se¬ 
curities  of  the  issuer  now  beneficially  owned 
directly  or  indirectly  by  the  person  or  per¬ 
sons  who  acquired  control.  The  identity  of 
the  person  or  persons  from  whom  control 
was  assumed  should  be  given. 

Instruction  1 .  State  the  terms  of  any  loans 
or  pledges  obtained  by  the  new  control  group 
for  the  purpose  of  acquiring  control,  and 
the  names  of  the  lenders  or  pledgees. 

Instruction  2.  Any  agreements  or  under¬ 
standings  among  members  of  both  the  former 
and  new  control  groups  and  their  associates 
with  respect  to  election  of  directors  or  other 
matters  should  be  described. 

(b)  Describe  any  contractual  arrange¬ 
ments,  including  any  pledge  of  securities  of 
the  issuer,  or  any  of  its  parents,  known  to 
the  registrant,  the  operation  of  the  terms  of 
which  may  at  a  subsequent  date  result  in 
a  change  in  control  of  the  Issuer. 

Instruction.  Paragraph  (b)  does  not  re¬ 
quire  a  description  of  ordinary  default  pro¬ 


visions  contained  In  the  charter,  trust  In¬ 
dentures  or  other  governing  instruments  re¬ 
lating  to  securities  of  the  issuer.-* 

Item  2.  Acquisition  or  Disposition  of  As¬ 
sets.  If  the  registrant  or  any  of  ita  majority- 
owned  subsidiaries  has  acquired  or  disposed 
of  a  significant  amount  of  assets,  otherwise 
than  in  the  ordinary  course  of  business,  fur¬ 
nish  the  following  information : 

(a)  ►The  reasons  for  and-*  the  date  and 
manner  of  the  acquisition  or  disposition  and 
a  brief  description  of  the  assets  involved, 
the  nature  and  amount  of  consideration 
given  or  received  therefor,  the  principle  fol¬ 
lowed  in  determining  the  amount  of  such 
consideration,  the  identity  of  the  persons 
from  whom  the  assets  were  acquired  or  to 
whom  they  were  sold  and  the  nature  of  any 
material  relationship  between  such  persons 
and  the  registrant  or  any  of  its  affiliates,  any 
director  or  officer  of  the  registrant,  or  any 
associate  of  any  such  director  or  officer.  ►If 
the  transaction  being  reported  is  an  acquisi¬ 
tion,  identify  the  source  or  sources  of  the 
funds  used.* 

(b)  If  any  assets  so  acquired  by  the  reg¬ 
istrant  or  its  subsidiaries  constituted  plant, 
equipment  or  other  physical  property,  state 
the  nature  of  the  business  in  which  the  assets 
.were  used  by  the  persons  from  whom  ac¬ 
quired  and  whether  the  registrant  intends  to 
continue  such  use  or  intends  to  devote  the 
assets  to  other  purposes,  indicating  such 
other  purposes. 

Instructions.  1.  No  information  need  be 
given  as  to  (i)  any  transaction  between  any 
person  and  any  wholly-owned  subsidiary  of 
such  person,  i.e.,  a  subsidiary  substantially 
all  of  whose  outstanding  voting  shares  are 
owned  by  such  person  and/or  its  other 
wholly-owned  subsidiaries;  (li)  any  trans¬ 
action  between  two  or  more  wholly-owned 
subsidiaries  of  any  person;  or  (ill)  the  re¬ 
demption  or  other  acquisition  of  securities 
from  the  public,  or  the  sale  or  other  disposi¬ 
tion  of  securities  to  the  public,  by  the  issuer 
of  such  securities. 

2.  The  term  “acquisition”  Includes  every 
purchase,  acquisition  by  lease,  exchange, 
merger,  consolidation,  succession  or  other 
acquisition;  provided  that  such  term  does 
not  include  the  construction  or  development 
of  property  by  or  for  the  registrant  or  its  sub¬ 
sidiaries  or  the  acquisition  of  materials  for 
such  purpose.  The  term  “disposition”  in¬ 
cludes  every  sale,  disposition  by  lease,  ex¬ 
change,  merger,  consolidation,  mortgage,  or 
hypothecation  of  assets,  assignment!  whether 
for  the  benefit  of  creditors  or  otherwise, 
abandonment,  destruction,  or  other  disposi¬ 
tion. 

3.  The  Information  called  for  by  this  item 
is  to  be  given  as  to  each  transaction  or  se¬ 
ries  of  related  transactions  of  the  size  indi¬ 
cated.  The  acquisition  or  disposition  of  secu¬ 
rities  shall  be  deemed  the  indirect  acquisition 
or  disposition  of  the  assets  represented  by 
such  securities  if  it  results  in  the  acquisition 
or  disposition  of  control  of  such  assets. 

4.  An  acquisition  or  disposition  shall  be 
deemed  to  Involve  a  significant  amount  of 
assets  (1)  if  the  registrant's  and  its  other 
subsidiaries'  equity  in  the  net  book  value  of 
such  assets  or  the  amount  paid  or  received 
therefor  upon  such  acquisition  or  disposition 
exceeded  10  percent  of  the  total  assets  of  the 
registrant  and  Its  consolidated  subsidiaries, 
(11)  if  it  involved  the  succession  to  or  dis¬ 
position  of  a  business  which  would  meet  the 
test  of  a  significant  subsidiary,  or  (lii)  If  it 
Involved  the  acquisition  or  disposition  of  an 
Interest  in  a  business  which  would  meet  the 
test  of  a  significant  subsidiary  and  would  be 
required  to  be  accounted  for  by  the  equity 
method. 

5.  Where  assets  are  acquired  or  disposed  of 
through  the  acquisition  or  disposition  of 
control  of  a  person,  the  person  from  whom 
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such  control  was  acquired  or  to  whom  It  was 
disposed  of  shall  be  deemed  the  person  from 
whom  the  assets  were  acquired  or  to  whom 
they  were  disposed  of,  for  the  purposes  of 
this  Item.  Where  such  control  was  acquired 
from  or  disposed  of  to  not  more  than  five 
persons,  their  names  shall  be  given;  other¬ 
wise  it  will  suffice  to  identify  In  an  appro¬ 
priate  manner  the  class  of  such  persons. 

6.  Attention  is  directed  to  the  require¬ 
ments  at  the  end  of  the  form  with  respect 
to  the  filing  of  financial  statements  for  busi¬ 
nesses  acquired. 

[Items  3-61  (Items  3,  4  and  5  deleted.) 
►item  3.  Bankruptcy  or  Receivership.  If  a 
receiver  or  trustee  has  been  appointed  for  a 
registrant  or  its  parent,  in  a  proceeding 
under  the  Bankruptcy  Act  or  In  any  other 
proceeding  under  State  or  Federal  law  in 
which  a  court  or  governmental  agency  has 
assumed  jurisdiction  over  substantially  all 
of  the  assets  or  business  of  the  registrant  or 
its  parent,  or  If  such  jurisdiction  has  been 
assumed  by  leaving  the  existing  directors 
and  officers  In  possession  but  subject  to  the 
supervision  and  orders  of  a  court  or  govern¬ 
mental  body,  Identify  the  proceeding,  the 
court  or  governmental  body,  the  date  juris¬ 
diction  was  assumed,  the  Identity  of  the  re¬ 
ceiver  and  the  date  of  his  appointment.* 
Item  [61  ►•<*.  ► Non-compliance  with 
Terms  of  or *  Default  Upon  Senior  Securities. 
(a)  ►If  payment  of  principal  or  Interest  on 
senior  securities  of  the  registrant  or  any  of 
its  significant  subsidiaries  remains  unpaid 
for  longer  than  16  days  from  the  date  on 
which  the  payment  Is  due,  Identify  the  in¬ 
debtedness  and  state  the  nature  of  the  non- 
compliance.^ 

[(a)]  »-(b)-d  If  there  has  been  any  ma¬ 
terial  default  In  the  payment  of  principal, 
interest,  a  sinking  or  purchase  fund  install¬ 
ment,  or  any  other  material  default  not 
cured  within  30  days,  with  respect  to  any 
indebtedness  of  the  registrant  or  any  of  its 
significant  subsidiaries  exceeding  6  percent 
of  the  total  assets  of  the  registrant  and  Its 
consolidated  subsidiaries,  Identify  the  In¬ 
debtedness  and  state  the  nature  of  the  de¬ 
fault.  In  the  case  of  such  a  default  in  the 
payment  of  principal,  Interest  or  a  sinking 
or  purchase  fund  Installment,  state  the 
amount  of  the  default  and  the  total  arrear¬ 
age  on  the  date  of  filing  this  report. 

Instruction.  This  paragraph  refers  only  to 
events  which  have  become  defaults  under 
the  governing  Instruments,  l.e.,  after  the  ex¬ 
piration  of  any  period  of  grace  and  compli¬ 
ance  with  any  notice  requirements. 

[(b)]  Me)-*  If  any  material  arrearage  In 
the  payment  of  dividends  has  occurred  or  If 
there  has  been  any  other  material  delin¬ 
quency  not  cured  within  30  days,  with  re¬ 
spect  to  any  class  of  preferred  stock  of  the 
registrant  which  Is  registered  or  which  ranks 
prior  to  any  class  of  registered  securities,  or 
with  respect  to  any  class  of  preferred  stock 
of  any  significant  subsidiary  of  the  regis¬ 
trant,  give  the  title  of  the  class  and  state  the 
nature  of  the  arrearage  or  delinquency.  In 
the  case  of  an  arrearage  in  the  payment  of 
dividends,  state  the  amount  and  the  total 
arrearage  on  the  date  of  filing  this  report. 

Instruction.  Item  [6]  ►**  need  not  be 
answered  as  to  any  default  or  arrearage  with 
respect  to  any  class  of  securities  all  of  which 
Is  held  by,  or  for  the  account  of,  the  regis¬ 
trant  or  Its  totally  held  subsidiaries. 

[Items  7-9]  (Items  7,  8  and  9  deleted.) 

Item  [10]  ►5.-*  ► Material  Charge  and 
Credits  to  Income  of  an  Unusual  or  Infre¬ 
quent  Nature  and  Direct  Charges  and  Credits 
to  Retained  Earnings  ( exclusive  of  divi¬ 
dends). *  [Extraordinary  Item  Charges  and 
Credits,  Other  Material  Charges  and  Credits 
to  Income  of  an  Unusual  or  Infrequent  Na¬ 
ture,  Material  Provisions  for  Loss,  and  Re¬ 
statements  of  Capital  Share  Account.]  (Sim¬ 
ilar  to  existing  Item  10  of  Form  8-K.) 


►For  each  material  charge  or  credit  to 
Income  of  an  unusual  or  infrequent  nature 
and  for  each  material  direct  charge  or  credit 
to  retained  earnings  (exclusive  of  dividends) 
the  following  shall  be  disclosed: 

(a)  The  date  of  the  transaction  or  trig¬ 
gering  event;  or,  If  no  transaction  or  trigger¬ 
ing  event  Is  Involved,  the  date  of  the  regis¬ 
trant’s  determination  to  make  the  charge  or 
credit; 

(b)  A  description  of  the  transaction  or 
triggering  event;  or,  If  no  current  transaction 
or  triggering  event  Is  involved,  the  reasons 
for  making  the  charge  or  credit;  and 

(c)  The  amount  of  the  charge  or  credit 
(an  estimate  may  be  used  if  the  final  amount 
has  not  been  determined) . 

Instruction.  The  following  examples  are 
provided  for  illustrative  purposes  only  to 
assist  registrants  In  identifying  charges  or 
credits  which  should  be  reported.  The  ex¬ 
amples  are  not  all-inclusive,  nor  will  every 
event  of  the  types  listed  require  a  report 
since  a  report  Is  only  required  when  the 
event  results  In  a  material  charge  or  credit 
to  Income  or  retained  earnings  which  Is  either 
unusual  or  infrequent  (or  both) .  Generally, 
any  charge  or  credit  Is  expected  to  be  shown 
as  a  separate  line  item  in  financial  state¬ 
ments  or  disclosed  in  a  footnote  or  in  man¬ 
agement's  analysis  of  the  summary  of  oper¬ 
ations  requires  a  report.  Examples: 

Extraordinary  Items  (except  tax  credits 
resulting  from  the  utilization  of  net  oper¬ 
ating  loss  carryforwards) . 

Cumulative  effect  of  accounting  change. 
Write-down  or  write-off  of  assets. 

Gains  or  losses  relating  to  major  foreign 
currency  fluctuations. 

Gains  or  losses  on  disposal  of  a  segment  of 
a  business. 

Effects  of  a  strike,  Including  those  against 
competitors  and  major  suppliers. 

Effect  of  changes  In  estimates  underlying 
previous  accounting  decisions,  such  as  re¬ 
vised  sales  or  co6t  estimates  on  long-term 
projects. 

Prior-period  adjustments. 

Gains  and  losses  on  marketable  securi¬ 
ties.-* 

[Item  11]  (Item  11  deleted.) 

Item  [12]  ►£*.  Changes  in  Registrant’s 
Certifying  Accountant.  (No  change  from  ex¬ 
isting  Item  12  of  Form  8-K.) 

Item  [13]  a-7*.  Other  Materially  Impor¬ 
tant  Events.  The  registrant  may,  at  Its  op¬ 
tion,  report  under  this  item  any  events,  with 
respect  to  which  Information  Is  not  other¬ 
wise  called  for  by  this  form,  which  the  reg¬ 
istrant  deems  of  material  importance  to  se¬ 
curity  holders.  ►Any  matter  described  In  re¬ 
sponse  to  this  item  should  be  described  In 
essentially  the  same  degree  of  detail  as  re¬ 
quired  by  Items  1  through  6.-* 

Item  [14]  ►«•*.  Financial  Statements  and 
Exhibits.  (No  change  from  existing  Item  14 
of  Form  8-K.) 

Signatures 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Exchange  Act  of  1934,  the  registrant  has 
duly  caused  this  report  to  be  signed  on  Its 
behalf  by  the  undersigned  hereunto  duly  au¬ 
thorized. 


(Registrant) 
Date: _ - _ - 


(Signature)  • 

•Print  name  and  title  of  the  signing  officer 
under  his  signature. 

FINANCIAL  STATEMENTS  OF  BUSINESSES 

ACQUIRED 

1-3.  (No  change  from  existing  Instructions 
1  through  3  to  this  topic.) 

4.  Filing  of  Other  Financial  [Statements] 
►Information-*  in  Certain  Cases. 


►If  the  required  financial  statements  for 
an  acquired  business  are  not  available  at 
the  time  the  report  on  Form  8-K  Is  filed,  reg¬ 
istrant  should  file  as  an  exhibit  to  the  Form 
8-K  such  of  the  required  financial  state¬ 
ments  as  are  available  or  any  other  financial 
information  of  a  similar  type  to  that  re- 
qlured.  The  required  financial  statements 
should  be  filed  under  cover  of  Form  8  as  soon 
as  available  but  not  later  than  60  days  after 
the  report  on  Form  8-K  Is  filed.-* 

The  Commission  may,  upon  the  informal 
written  request  of  the  registrant  and  where 
consistent  with  the  protection  of  investors, 
permit  the  omission  of  one  or  more  of  the 
financial  statements  herein  required  or  the 
filing  in  substitution  therefor  of  appropriate 
statements  of  comparable  character.  The 
Commission  may  also  by  Informal  written 
notice  require  the  filing  of  other  financial 
statements  la  addition  to,  or  In  substitution 
for,  the  statements  herein  required  In  any 
case  where  such  statements  are  necessary  or 
appropriate  for  an  adequate  presentation  of 
the  financial  condition  of  any  person  whose 
financial  statements  are  required,  or  whose 
statements  are  otherwise  necessary  for  the 
protection  of  Investors. 

EXHIBITS 

Subject  to  the  rules  as  to  Incorporation 
by  reference,  the  following  documents  shall 
be  filed  as  exhibits  to  this  report: 

1.  Copies  of  any  plan  of  acquisition  or  dis¬ 
position  described  In  answer  to  Item  2,  In¬ 
cluding  any  plan  of  reorganization,  readjust¬ 
ment,  exchange,  merger,  consolidation  or  suc¬ 
cession  In  connection  therewith. 

[2  -6.]  (Items  2-6  deleted.) 

[8]  ►2  *  Reports  from  the  independent 
accountants  pursuant  to  Item  [10]  ►5*. 

[7]  ►3  *  Letters  from  the  Independent  ac¬ 
countants  furnished  pursuant  to  Item 
[12(d)]  ►d(d)-*. 

6.  Form  10-Q  is  proposed  to  be 
amended  to  read  as  follows: 

§  249.308a  Form  10-Q,  for  quarterly 
reports  under  section  13  or  15(d)  of 
the  Securities  Exchange  Act  of  1934. 

Cover  Page.  (No  change  from  existing  cover 
page  of  Form  10-Q.) 

GENERAL  INSTRUCTIONS 

A.  Rule  as  to  Use  of  Form  10-Q. 

(a)  and  (b).  (No  change  from  existing  In¬ 
structions  A(a)  and  A(b)  of  Form  10-Q.) 

►  (c)  If  substantially  the  same  informa¬ 
tion  as  that  required  by  Part  n  of  this  form 
has  been  previously  reported  by  the  reg¬ 
istrant,  an  additional  report  of  Information 
on  this  form  need  not  be  made.  The  term 
“previously  reported”  Is  defined  In  Rule 
12b-2.-* 

B.  (No  change  from  existing  Instruction 
B  of  Form  10-Q.) 

C.  (No  change  from  existing  Instruction  C 
to  Form  10-Q.) 

[F]  ►D.-*  Incorporation  by  Reference  [to 
Published  Statements]. 

(a)  If  the  registrant  makes  available  to  its 
stockholders  or  otherwise  publishes,  within 
the  period  prescribed  for  filing  the  report,  a 
financial  statement  containing  the  Informa¬ 
tion  required  by  this  form,  the  Information 
called  for  may  be  Incorporated  by  reference 
to  such  published  statement  provided  copies 
thereof  are  filed  as  an  exhibit  to  the  report 
on  this  form. 

►  (b)  Other  Information  may  be  incor¬ 
porated  by  reference  in  answer  or  partial 
answer  to  any  Item  or  Items  of  Part  II  of  this 
form  In  accordance  with  the  provisions  of 
Rule  12b- 23.* 

[N]  ►£.*  Signature  and  Filing  of  Report. 

Eight  copies  of  the  report  shall  be  filed 
with  the  Commission.  At  least  one  copy  of 
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the  report  shall  be  filed  with  each  exchange 
on  which  any  class  of  securities  of  the  regis¬ 
trant  is  listed  and  registered.  At  least  one 
copy  of  the  report  filed  with  the  Commission 
and  one  copy  filed  with  each  such  exchange 
shall  be  manually  signed  on  the  registrant ‘a 
behalf  by  a  duly  authorized  officer  of  the 
registrant  and  by  the  principal  financial  offi¬ 
cer  or  chief  accounting  officer  of  the  regis¬ 
trant.  Copies  not  manually  signed  shall  bear 
typed  or  printed  signatures. 

►PART  I.  FINANCIAL  INFORMATION-4 

[D]  ►Instruction  1.4  Persons  for  Whom 
the  ►Financial^  Information  Is  to  be  Given, 

(a)  The  required  Information  Is  to  be  given 
as  to  the  registrant  or,  if  the  registrant  In¬ 
cludes  consolidated  financial  statements  In 
Its  annual  reports  filed  with  the  Commission, 
It  shall  be  given  for  the  registrant  and  Its 
consolidated  subsidiaries.  If  the  information 
Is  given  for  the  registrant  and  Its  consoli¬ 
dated  subsidiaries.  It  need  not  be  given 
separately  for  the  registrant. 

(b)  The  required  Information  shall  also 
be  given  separately  as  to  each  unconsolidated 
subsidiary  or  fifty  percent  owned  person  or 
other  person,  or  group  of  such  subsidiaries, 
fifty  percent  owned  persons  or  other  per¬ 
sons,  for  which  separate  Individual  or  group 
statements  are  required  to  be  Included  In  the 
registrant's  annual  reports  filed  with  the 
Commission.  It  need  not  be  furnished,  how¬ 
ever,  for  any  such  unconsolidated  subsidiary 
or  person  which  would  not  be  required  pur¬ 
suant  to  Rule  13a-13  or  15d-13  to  file  quar¬ 
terly  financial  Information  If  It  were  a  regis¬ 
trant. 

[E]  ►Instruction  2.4  Preparation  of  Finan¬ 
cial  Information.  [The  form!  ►This  part-4 
requires  only  the  Items  of  Information 
specified.  The  information^  Is  not  required 
to  be  [certified!  ►audlted4  and  may  carry  a 
notation  to  that  effect  and  any  other  quali¬ 
fication  considered  necessary  or  appropriate. 
Amounts  may  be  stated  In  thousands  of  dol¬ 
lars  (000  omitted)  provided  It  Is  stated  that 
such  has  been  done.  Losses  or  other  negative 
amounts  shall  be  Indicated  clearly  In  the 
caption  and  the  amounts  shown  in  paren¬ 
theses. 

[G]  ►Instruction  3.-4  Delay  in  Filing 
►Flnancial-4  Information.  The  Information 
required  may  be  omitted  with  respect  to 
foreign  subsidiaries  not  consolidated  or 
other  foreign  persons  If  It  Is  Impracticable 
to  furnish  It  within  the  time  specified  for 
filing  the  report,  provided  It  Is  Indicated  that 
such  Information  has  been  omitted  and  the 
omitted  Information  Is  furnished  by  amend¬ 
ment  when  available.  Apart  from  the  fore¬ 
going,  any  request  for  extension  of  time  for 
the  filing  of  the  report  or  the  furnishing  of 
any  of  the  required  Information  shall  be 
made  pursuant  to  Rule  12b-25. 

Instructions  4  and  S.  (No  change  from 
existing  Instructions  H  and  I  of  Form  10-Q.) 

►Instruction  6.  Material  Charges  and 
Credits  to  Income  of  an  Unusual  or  Infre¬ 
quent  Nature  and  Direct  Charges  and  Credits 
to  Retained  Earnings  (exclusive  of  divi¬ 
dends).  (See  Item  5  of  Form  8-K.)  (Similar 
to  existing  Item  10  of  Form  8-K.) 

If  there  have  been  any  material  charges 
or  credits  to  Income  of  an  unusual  or  infre¬ 
quent  nature  (except  tax  credits  resulting 
from  the  utilization  of  net  operating  loss 
carryforwards)  or  any  material  direct  charges 
or  credits  to  retained  earnings  (exclusive  of 
dividends)  the  following  shall  be  furnished 
for  each  such  charge  or  credit : 

(a)  The  date  of  the  transaction  or  trig¬ 
gering  event;  or.  If  no  transaction  or  trig¬ 
gering  event  Is  Involved,  the  date  of  the  reg¬ 
istrant’s  determination  to  make  the  charge 
or  credit; 


(b)  A  description  of  the  transaction  or 
triggering  event;  or,  if  no  current  trans¬ 
action  or  triggering  event  Is  Involved,  the 
reasons  for  making  the  charge  or  credit; 

(c)  An  analysis  of  the  components  (In  dol¬ 
lar  amounts)  of  the  transaction,  or  of  the 
charge  or  credit,  which  Includes  a  descrip¬ 
tion  of  the  various  types  of  assets  sold,  dis¬ 
posed  of.  written  down  or  written  off:  liabili¬ 
ties  or  “reserves"  increased,  decreased,  or  ex¬ 
tinguished;  and  either: 

(I)  A  statement  showing  the  calculation 
of  gain  or  loss  on  the  transaction,  showing 
separately  any  administrative  or  fixed  costs 
that  may  be  allocated,  or 

(II)  A  description  of  any  provision  for 
losses  on  liquidation  or  disposal  of  assets  or 
for  other  losses,  including  a  schedule  show¬ 
ing  the  components  of  each  such  loss  and 
the  dollar  amount  of  any  administrative  and 
fixed  costs,  allocated  to  each  such  loss;  and 
a  description  of  any  gains,  or  of  any  esti¬ 
mated  recoveries  or  costs  netted  against  each 
such  loss; 

(d)  A  statement  showing  the  periods  In 
which  costs  associated  with  each  charge  or 
credit  (e.g.,  costs  of  assets  sold,  disposed  of, 
written  down  or  written  off)  were  or  are 
expected  to  be  Incurred.  The  statement 
should  be  prepared  by  major  category  (e.g„ 
property,  plant  and  equipment,  and  operat¬ 
ing  losses)  and  disclose  the  aggregate  costs 
Incurred  for  (1)  each  of  the  five  preceding 
fiscal  years  and  (11)  prior  expenditures  as  a 
single  amount  and  the  expected  costs  to  be 
incurred  In  each  succeeding  fiscal  year. 

(e)  A  statement  of  the  terms  of  sale, 
showing  the  net  amount  of  cash  to  be  re¬ 
ceived  In  the  year  the  transaction  will  be 
recorded  and  In  each  subsequent  year  In¬ 
volved,  or.  If  no  sale  Is  Involved,  of  the  esti¬ 
mated  amount  of  net  cash  outlays  and  in¬ 
flows  associated  with  the  charge  or  credit  In 
the  year  the  charge  or  credit  Is  made  and  In 
each  subsequent  year  Involved. 

(f)  A  description  of  the  accounting  prin¬ 
ciples  or  practices  followed  In  connection 
with  the  determination  of  each  such  charge 
or  credit  (e.g.,  extraordinary  Items,  discon¬ 
tinued  operations) ;  and 

(g)  A  report  from  the  registrant's  Inde¬ 
pendent  accountants  stating  that  they  have 
read  the  description  pursuant  to  this  In¬ 
struction  In  the  Form  10-Q  of  the  facts 
stated  therein  and  of  the  accounting  princi¬ 
ples  or  practices  followed  and  stating  fur¬ 
ther  whether  they  believe  that  on  the  basis 
of  such  facts  the  accounting  principles  fol¬ 
lowed  In  determining  each  such  charge  or 
credit  are  in  conformity  with  generally  ac¬ 
cepted  accounting  principles;  or,  If  such  Is 
not  the  case,  the  specific  respects  In  which 
they  believe  such  principles  do  not  so  con¬ 
form.  Such  report  need  not  be  filed  If  the 
registrant  has  included  a  letter  from  Its  In¬ 
dependent  accountants  pursuant  to  Instruc¬ 
tion  8  of  Form  10-Q.4 

[JJ  ►Instruction  7.-4  Other  Financial  In¬ 
formation.  The  registrant  may  furnish  any 
additional  Information  related  to  the  periods 
being  reported  on  which.  In  the  opinion  of 
management,  Is  of  significance  to  Investors, 
such  as  the  seasonality  of  the  company's 
business,  major  uncertainties  currently  fac¬ 
ing  the  company,  significant  accounting 
changes  under  consideration  and  the  dollar 
amount  of  backlog  of  firm  orders.  [In  addi¬ 
tion,  the  registrant  shall  Indicate  whether 
any  Form  8-K  was  required  to  be  filed  re¬ 
porting  any  material  unusual  charges  or 
credits  to  Income  during  the  most  recently 
completed  fiscal  quarter  or  whether  any 
Form  8-K  was  required  to  be  filed  during 
that  period  reporting  a  change  in  Independ¬ 
ent  accountants.] 

Instructions  8  and  9.  (No  change  from  ex¬ 
isting  Instructions  K  and  L  of  Form  10-Q.) 
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ATTENTION 

Part  n  includes  items  transferred  to 
Form  10-Q  from  Form  8-K.  Ar¬ 
rows  ►  ◄  indicate  material  not  in¬ 
cluded  in  the  existing  items  of  Form 
8-K. 


►PART  II.  OTHER  INFORMATION 

Instruction.  Part  II  of  this  form  shall  be 
filed  only  If  one  or  more  of  the  events  speci¬ 
fied  In  the  Items  of  this  part  have  occurred 
during  the  quarter  covered  by  the  report  and 
if  such  information  was  not  previously  re¬ 
ported.  (See  General  Instruction  A(c)  of  this 
form.)  The  report  shall  contain  the  Item 
numbers  and  captions  of  all  applicable  Items 
of  Part  II,  but  the  text  of  such  items  may  be 
omitted  provided  the  responses  clearly  In¬ 
dicate  the  coverage  of  the  Item.  Any  Item 
which  Is  Inapplicable  or  to  which  the  an¬ 
swer  Is  negative  may  be  omitted  and  no 
reference  thereto  need  be  made  In  the  report. 

Item  1.  Legal  Proceedings.  (Similar  to 
existing  Item  3  of  Form  8-K.)  (a)  Briefly 
describe  any  material  legal  proceedings,  other 
than  ordinary  routine  litigation  incidental 
to  the  business,  to  which  the  registrant  or 
any  of  Its  subsidiaries  has  become  a  party 
or  of  which  any  of  their  property  has  become 
the  subject.  Include  the  name  of  the  court 
or  agency  in  which  the  proceedings  are  pend¬ 
ing,  the  date  instituted,  the  principal  parties 
thereto,  a  description  of  the  factual  basis  al¬ 
leged  to  underlie  the  proceedings  and  the 
relief  sought. 

(b)  If  any  such  proceeding  previously  re¬ 
ported  has  been  terminated.  Identify  the 
proceeding,  give  the  date  of  termination  and 
state  the  disposition  thereof  with  respect  to 
the  registrant  and  its  subsidiaries.  ►The  ma¬ 
terial  terms  of  a  settlement  should  be  set 
forth  Including.  If  material,  the  amount  of 
damages  paid  or  received  by  registrant  and 
other  relief  awarded  each  party  to  the 
settlement.4 

Instructions.  1.  If  the  business  ordinarily 
results  In  actions  for  negligence  or  other 
claims,  no  such  action  or  claim  need  be 
described  unless  It  departs  from  the  normal 
kind  of  such  actions. 

2.  No  Information  need  be  given  with  re¬ 
spect  to  any  proceeding  which  involves  pri¬ 
marily  a  claim  for  damages  If  the  amount  In- 

evolved,  exclusive  of  interest  and  costs,  does 
not  exceed  10  percent  of  the  current  assets  of 
the  registrant  and  Its  subsidiaries  on  a  con¬ 
solidated  basis.  However,  If  any  proceeding 
presents  in  large  degree  the  same  Issues  as 
other  proceedings  pending  or  known  to  be 
contemplated,  the  amount  Involved  In  such 
other  proceedings  shall  be  Included  In  com¬ 
puting  such  percentage. 

3.  Notwithstanding  the  foregoing  Instruc¬ 
tions.  any  bankruptcy,  receivership  or  similar 
proceeding  with  respect  to  the  registrant  or 
any  of  Its  significant  subsidiaries  shall  be 
described.  Any  proceeding  to  Which  any  di¬ 
rector,  officer  or  affiliate  of  the  registrant,  any 
principal  holder  of  equity  securities  of  the 
registrant  or  any  associate  of  any  such  di¬ 
rector,  officer  or  security  holder  Is  a  party 
adverse  to  the  registrant  or  any  of  Its  sub¬ 
sidiaries  shall  also  be  described. 

4.  Notwithstanding  the  foregoing,  admin¬ 
istrative  or  Judicial  proceedings  arising  un¬ 
der  any  Federal,  State  or  local  provisions  reg¬ 
ulating  the  discharge  of  materials  into  the 
environment  or  otherwise  relating  to  the 
protection  of  the  environment  shall  not  be 
deemed  “ordinary  routine  litigation  inciden¬ 
tal  to  the  business”  and  shall  be  described  If 
such  proceeding  Is  material  to  the  business 
or  financial  condition  of  the  registrant  ot  If 
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it  involves  primarily  a  claim  for  damages  and 
the  amount  involved,  exclusive  of  interest 
and  costs,  exceeds  10  percent  of  the  current 
assets  of  the  registrant  and  Its  subsidiaries 
on  a  consolidated  basis.  Any  such  proceed¬ 
ings  by  governmental  authorities  shall  be 
deemed  material  and  shall  be  described 
whether  or  not  the  amount  of  any  claim  for 
damages  involved  exceeds  10  percent  of  cur¬ 
rent  assets  on  a  consolidated  basis  and 
whether  or  not  such  proceedings  are  con¬ 
sidered  “ordinary  routine  litigation  inciden¬ 
tal  to  the  business”;  provided,  however,  that 
such  proceedings  which  are  similar  in  na¬ 
ture  may  be  grouped  and  described  generl- 
cally  stating:  the  number  of  such  proceed¬ 
ings  in  each  group;  a  generic  description  of 
such  proceedings;  the  issues  generally  in¬ 
volved;  and,  if  such  proceedings  in  the  ag¬ 
gregate  are  material  to  the  business  or  finan¬ 
cial  condition  of  the  registrant,  the  effect  of 
such  proceedings  on  the  business  or  financial 
condition  of  the  registrant. 

Item  2.  Changes  in  Securities.  (Same  as 
existing  Item  4  of  Form  8-K.)  (a)  If  the 
constituent  instruments  defining  the  rights 
of  the  holders  of  any  class  of  registered  se¬ 
curities  have  been  materially  modified,  give 
the  title  of  the  class  of  securities  Involved 
and  state  briefly  the  general  effect  of  such 
modification  upon  the  rights  of  holders  of 
such  securities. 

(b)  If  the  rights  evidenced  by  any  class  of 
registered  securities  have  been  materially 
limited  or  qualified  by  the  issuance  or  modi¬ 
fication  of  any  other  class  of  securities,  state 
briefly  the  general  effect  of  the  issuance  or 
modification  of  such  other  class  of  securities 
upon  the  rights  of  the  holders  of  the  regis¬ 
tered  securities. 

Instruction.  Working  capital  restrictions 
and  other  limitations  upon  the  payment  of 
dividends  are  to  be  reported  hereunder. 

Item  3.  Changes  in  Security  for  Registered 
Securities.  (Same  as  existing  Item  5  of  Form 
8-K.)  If  there  has  been  a  material  with¬ 
drawal  or  substitution  of  assets  securing  any 
class  of  registered  securities  of  the  registrant, 
furnish  the  following  information: 

(a)  Give  the  title  of  the  securities. 

(b)  Identify  and  describe  briefly  the  assets 
involved  in  the  withdrawal  or  substitutions. 

(c)  Indicate  the  provision  in  the  under¬ 
lying  Indenture,  if  any,  authorizing  the  with¬ 
drawal  or  substitution. 

Instruction.  This  item  need  not  be 
answered  where  the  withdrawal  or  substitu¬ 
tion  is  made  pursuant  to  the  terms  of  an  In¬ 
denture  which  has  been  qualified  under  the 
Trust  Indenture  Act  of  1939. 

Item  4.  Increase  in  Amount  of  Securities 
Outstanding.  (Similar  to  existing  Item  7  of 
Form  8-K.)  If  the  amount  of  securities  of  the 
registrant  outstanding  has  been  increased 
through  the  issuance  of  any  new  class  of 
securities  or  through  the  issuance  or  re¬ 
issuance  of  any  additional  securities  of  a 
class  outstanding,  and  the  aggregate  amount 
of  all  such  increases  not  previously  reported 
exceeds  5  percent  of  the  outstanding  securi¬ 
ties  of  the  class,  furnish  the  following  infor¬ 
mation: 

(a)  Title  of  class,  the  amount  outstanding 
as  last  previously  reported,  and  the  amount 
presently  outstanding  (as  of  a  specified 
date) . 

(b)  A  brief  description  of  the  transaction 
or  transactions  resulting  in  the  increase  and 
a  statement  of  the  aggregate  net  cash  pro¬ 
ceeds  or  the  nature  and  aggregate  amount  of 
any  other  consideration  received  or  to  be 
received  by  the  registrant. 

(c)  The  names  of  the  principal  under¬ 
writers,  if  any,  Indicating  any  such  under¬ 
writers  which  are  affiliates  of  the  registrant. 

(d)  A  reasonably  itemized  statement  of  the 
purposes,  so  far  as  determinable,  for  which 
the  net  proceeds  have  been  or  are  to  be  used 
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and  the  approximate  amount  used  or  to  be 
used  for  each  such  purpose. 

(e)  A  statement  as  to  whether  or  not  such 
securities  were  registered  under  the  Secu¬ 
rities  Act  of  1933;  if  not,  an  Indication  of 
the  exemption  claimed  and  the  facts  relied 
upon  to  make  the  exemption  available. 

(f)  If  the  securities  were  capital  shares, 
a  statement  of  the  amount  of  the'prooeeds 
credited  or  to  be  credited  to  any  account 
other  than  the  appropriate  capital  share  ac¬ 
count. 

Instructions.  1.  ►For  the  purpose  of  re¬ 
sponding  to  this  item,  the  registrant  may 
treat  each  of  the  following  as  a  single  class 
of  debt  securities:  (1)  convertible  long  term 
debt;  (2)  non-convertible  long  term  debt; 
and  (3)  other  indebtedness.-^ 

[11  ►2.-4  This  item  does  not  apply  to  notes, 
drafts,  bills  of  exchange  or  bankers’  accept¬ 
ances  which  mature  not  later  than  1  year 
from  the  date  of  issuance.  No  report  need  be 
made  where  the  amount  not  previously  re¬ 
ported,  although  in  excess  of  S  percent  of  the 
amount  outstanding,  does  not  exceed  $50,000 
face  amount  of  Indebtedness  or  1,000  shares 
or  other  units. 

[21  ►3.-4  This  item  includes  the  re  Issuance 
of  treasury  securities  and  securities  held  for 
the  account  of  the  Issuer  thereof.  The  exten¬ 
sion  of  the  maturity  date  of  Indebtedness 
shall  be  deemed  to  be  the  Issuance  of  new 
indebtedness  for  the  purpose  of  this  item.  In 
the  case  of  such  an  extension,  the  percentage 
shall  be  computed  upon  the  basis  of  the 
principal  amount  of  the  Indebtedness  ex¬ 
tended. 

[3]  ►4.-4  If  an  exemption  from  registration 
under  the  Securities  Act  of  1933  is  claimed 
under  section  4(2)  of  that  Act,  state  whether 
or  not  the  securities  were  taken  for  invest¬ 
ment  by  the  purchasers. 

Item  5.  Decrease  in  Amount  of  Securities 
Outstanding.  (Similar  to  existing  Item  8  of 
Form  8-K).  If  the  amount  of  any  class  of 
securities  of  the  registrant  outstanding  has 
been  decreased  through  one  or  more  trans¬ 
actions  and  the  aggregate  amount  of  all  such 
decreases  not  previously  reported  exceeds 
5  percent  of  the  amount  of  securities  of  the 
class  previously  outstanding,  furnish  the 
following  information: 

(a)  Title  of  the  class,  the  amount  out¬ 
standing  as  last  previously  reported,  and  the 
amount  presently  outstanding  (as  of  a 
specified  date) . 

(b)  A  brief  description  of  the  transaction 
or  transactions  involving  the  decrease  and  a 
statement  of  the  aggregate  amount  of  cash 
or  the  nature  and  aggregate  amount  of  any 
other  consideration  paid  or  to  be  paid  by  the 
registrant  in  connection  with  such  transac¬ 
tion  or  transactions. 

Instruction.  [Instruction]  ►Instructions^ 

I  ►and  2-4  to  Item  [7]  ^4-4  shall  also  apply 
to  this  item.  This  item  need  not  be  answered 
as  to  decreases  resulting  from  ordinary  sink¬ 
ing  fund  operations,  similar  periodic  de¬ 
creases  made  pursuant  to  the  terms  of  the 
constituent  Instruments,  decreases  resulting 
from  the  conversion  of  securities  or  decreases 
resulting  from  the  payment  of  indebtedness 
at  maturity. 

Item  6.  Submission  of  Matters  to  a  Vote 
of  Security  Holders.  (Same  as  existing  Item 

II  of  Form  8-K.)  If  any  matter  has  been  sub¬ 
mitted  to  a  vote  of  security  holders,  through 
the  solicitation  of  proxies  or  otherwise,  fur¬ 
nish  the  following  information: 

(a)  The  date  of  the  meeting  and  whether 
it  was  an  annual  or  special  meeting. 

(b)  If  the  meeting  involved  the  election 
of  directors,  state  the  name  of  each  director 
elected  at  the  meeting  and  the  name  of  each 
other  director  whose  term  of  office  as  a  direc¬ 
tor  continued  after  the  meeting. 

(c)  Briefly  describe  each  other  matter 
voted  upon  at  the  meeting  and  state  the 


number  of  affirmative  votes  and  the  number 
of  negative  votes  cast  with  respect  to  each 
such  matter. 

Instructions.  1.  If  any  matter  has  been  sub¬ 
mitted  to  a  vote  of  security  holders  other¬ 
wise  than  at  a  meeting  of  such  security 
holders,  corresponding  information  with  re¬ 
spect  to  such  submission  shall  be  furnished. 
The  solicitation  of  any  authorization  or 
consent  (other  than  a  proxy  to  vote  at  a 
stockholders’  meeting)  with  respect  to  any 
matter  shall  be  deemed  a  submission  of  such 
matter  to  a  vote  of  security  holders  within 
the  meaning  of  this  item. 

2.  Paragraph  (a)  need  be  answered  only  if 
paragraph  (b)  or  (c)  is  required  to  be  an¬ 
swered. 

3.  Paragraph  (b)  need  not  be  answered  if 
(1)  proxies  for  the  meeting  were  solicited 
pursuant  to  Regulation  14,  (li)  there  was 
no  solicitation  in  opposition  to  the  man¬ 
agement’s  nominees  as  listed  in  the  proxy 
statement,  and  (ill)  all  of  such  nominees 
were  elected.  If  the  registrant  did  not  solicit 
proxies  and  the  board  of  directors  as  previ¬ 
ously  reported  to  the  Commission  was  re¬ 
elected  in  its  entirety,  a  statement  to  that 
effect  in  answer  to  paragraph  (b)  will  suffice 
as  an  answer  thereto. 

4.  Paragraph  (c)  need  not  be  answered  as 
to  procedural  matters  or  as  to  the  selection 
or  approval  of  auditors. 

5.  If  the  issuer  has  published  a  report  con¬ 
taining  all  of  the  information  called  for  by 
this  Item,  the  item  may  be  answered  by  a 
reference  to  the  information  contained  in 
such  report,  provided  copies  of  such  re¬ 
port  are  filed  as  an  exhibit  to  the  report  on 
this  form. 

Item  7.  Other  Materially  Important  Events. 
The  registrant  may,  at  its  option,  report 
under  this  item  any  events,  with  respect  to 
which  information  is  not  otherwise  called  for 
by  this  form,  which  the  registrant  deems  of 
material  Importance  to  security  holders.  Any 
matter  described  in  response  to  this  item 
should  be  described  in  substantially  the  same 
degree  of  detail  as  required  by  Items  1 
through  6. 

Item  8.  Exhibits  and  Reports  on  Form  8-K. 
(a)  Exhibits.  List  all  the  following  docu¬ 
ments,  if  any,  filed  as  a  part  of  the  report: 

1.  Copies  of  the  amendments  to  all  con¬ 
stituent  Instruments  and  other  documents 
described  in  answer  to  Item  2. 

2.  Copies  of  all  constituent  Instruments  de¬ 
fining  the  rights  of  the  holders  of  any  new 
class  of  securities  referred  to  in  answer  to 
Item  4. 

3.  Copies  of  the  text  of  any  proposal  de¬ 
scribed  in  answer  to  Item  6. 

4.  Copies  of  any  material  amendments  to 
the  registrant’s  charter  or  by-laws  not  other¬ 
wise  required  to  be  filed. 

(b)  Reports  on  Form  8-K.  State  whether 
any  reports  on  Form  8-K  have  been  filed 
during  the  quarter  for  which  this  report  is 
filed.  If  any  current  reports  were  filed,  list 
under  which  items  they  were  filed  and  the 
dates  of  the  reports.^ 

SIGNATURES 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Exchange  Act  of  1934,  the  registrant 
has  duly  caused  this  report  to  be  signed 
on  its  behalf  by  the  undersigned  thereunto 
duly  authorized. 

Dated: _ 


(Registrant) 
Dated:  _ _ _ 


(Signature)  • 


(Signature)  • 

*  Print  name  and  title  of  the  signing  officer 
under  his  signature. 
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7.  Form  10-K  Is  proposed  to  be 
amended  to  read  as  follows : 

§  249.310  Form  10-K,  annual  report 
pursuant  to  section  13  or  15(d)  of 
the  Securities  Exchange  Act  of  1934. 

Cover  Page.  (No  change  from  existing 
cover  page  to  Form  10-K). 

,  GENERAL  INSTRUCTIONS 

(No  change  from  existing  General  Instruc¬ 
tions  to  Form  10-K.) 

part  x 

Items  1-2.  (No  change  from  existing  Items 
1  and  2  of  Form  10-K.) 

►Item  3.  Material  Charges  and  Credits  to 
Income  of  an  Unusual  or  Infrequent  Nature 
and  Direct  Charges  and  Credits  to  Retained 
Earnings  (exclusive  of  dividends) .  ( See  Item 
5  of  Form  8-K ) .  (Similar  to  existing  Item  10 
Of  Form  8-K.)  , 

General  Instruction.  If  the  information 
called  for  herein  has  been  previously  re¬ 
ported  on  Form  10-Q  or  some  other  form.  It 
may  be  incorporated  by  a  specific  reference  to 
the  previous  filing. 

If  there  have  been  any  material  charges  or 
credits  to  Income  of  an  unusual  or  Infrequent 
nature  (except  tax  credits  resulting  from  the 
utilization  of  net  operating  loss  carryfor¬ 
wards)  or  any  material  direct  charges  or 
credits  to  retained  earnings  (exclusive  of 
dividends)  the  following  shall  be  furnished 
for  each  such  charge  or  credit: 

(a)  The  date  of  the  transaction  or  trigger¬ 
ing  event;  or.  If  no  transaction  or  triggering 
event  Is  Involved,  the  date  of  the  registrant's 
determination  to  make  the  charge  or  credit; 

(b)  A  description  of  the  transaction  or 
triggering  event;  or.  If  no  current  transac¬ 
tion  or  triggering  event  Is  Involved,  the  rea¬ 
sons  for  making  the  charge  or  credit; 

(c)  An  analysis  of  the  components  (In 
dollar  amounts)  of  the  transaction,  or  of  the 
charge  or  credit,  which  Includes  a  descrip¬ 
tion  of  the  various  types  of  assets  sold,  dis¬ 
posed  of,  written  down  or  written  off;  liabili¬ 
ties  or  “reserves”  Increased,  decreased,  or  ex¬ 
tinguished;  and  either: 

(I)  A  statement  showing  the  calculation 
of  gain  or  loss  on  the  transaction,  showing 
separately  any  administrative  or  fixed  costs 
that  may  be  allocated,  or 

(II)  A  description  of  any  provision  for 
losses  on  liquidation  or  disposal  of  assets  or 
for  other  losses,  Including  a  schedule  show¬ 
ing  the  components  of  each  such  loss  and 
the  dollar  amount  of  any  administrative  and 
fixed  costs,  allocated  to  each  such  loss;  and  a 
description  of  any  gains,  or  of  any  estimated 
recoveries  or  costs  netted  against  each  such 
loss; 

(d)  A  statement  showing  the  periods  in 
which  costs  associated  with  each  charge  or 
credit  (e.g.,  costs  of  assets  sold,  disposed  of, 
written  down  or  written  off)  were  or  are 
expected  to  be  incurred.  The  statement 
should  be  prepared  by  major  category  (e.g., 
property,  plant  and  equipment,  and  operat¬ 
ing  losses)  and  disclose  the  aggregate  costs 
incurred  for  (1)  each  of  the  five  preceding 
fiscal  years  and  (11)  prior  expenditures  as  a 
single  amount  and  the  expected  costs  to  be 
Incurred  in  each  succeeding  fiscal  year. 

(e)  A  statement  of  the  terms  of  sale,  show¬ 
ing  the  net  amount  of  cash  to  be  received  In 
the  year  the  transaction  will  be  recorded  and 
In  each  subsequent  year  Involved,  or.  If  no 
sale  is  involved,  of  the  estimated  amount  of 
net  cash  outlays  and  ln-flows  associated  with 
the  charge  or  credit  in  the  year  the  charge  or 
credit  Is  made  and  In  each  subsequent  year 
involved. 

(f)  A  description  of  the  accounting  prin¬ 
ciples  or  practices  followed  in  connection 
with  the  determination  of  each  such  charge 


or  credit  (e.g.,  extraordinary  Items,  discon¬ 
tinued  operations)  .* 

Items  4-7.  (No  change  from  existing  Items 
3  through  6  of  Form  10-K.) 

►Item  8.  Changes  in  Securities  and 
Changes  in  Security  for  Registered  Securi¬ 
ties.  (Similar  to  existing  Items  4  and  6  of 
Form  8-K.  Arrows  ►  *  indicate  material  not 
Included  In  the  existing  Items  of  Form  8-K.) 

► General  Instruction.  No  response  to  this 
item  is  required  If  the  Information  called 
for  herein  has  been  previously  disclosed  in  a 
report  on  Form  10-Q.-* 

(a)  If  the  constituent  Instruments  defining 
the  rights  of  the  -holders  of  any  class  of  regis¬ 
tered  securities  have  been  materially  modi¬ 
fied,  give  the  title  of  the  class  of  securities 
Involved  and  state  briefly  the  general  effect 
of  such  modification  upon  the  rights  of 
holders  of  such  securities. 

(b)  If  the  rights  evidenced  by  any  class 
of  registered  securities  have  been  materially 
limited  or  qualified  by  the  issuance  or  mod¬ 
ification  of  any  other  class  of  securities, 
state  briefly  the  general  effect  of  the  issuance 
or  modification  of  such  other  class  of  securi¬ 
ties  upon  the  rights  of  the  holders  of  the 
registered  securities. 

Instruction.  Working  capital  restrictions 
and  other  limitations  upon  the  payment  of 
dividends  are  to  be  reported  hereunder. 

(c)  If  there  has  been  a  material  with¬ 
drawal  or  substitution  of  assets  securing  any 
class  of  registered  securities  of  the  registrant, 
furnish  the  following  Information: 

1.  Give  the  title  of  the  securities. 

2.  Identify  and  describe  briefly  the  assets 
involved  In  the  withdrawal  or  substitutions. 

3.  Indicate  the  provision  In  the  underlying 
Indenture,  If  any,  authorizing  the  withdrawal 
or  substitution. 

Instruction.  This  [item!  ►section-*  need 
not  be  answered  where  the  withdrawal  or 
substitution  Is  made  pursuant  to  the  terms 
of  an  indenture  which  has  been  qualified 
under  the  Trust  Indenture  Act  of  1939. 

Item  £71  ►9.-*  Approximate  Number  of 
Equity  Security  Holders.  (No  change  from 
existing  Item  7  of  Form  10-K.) 

►/fern  10.  Submission  of  Matters  to  a 
Vote  of  Security  Holders.  (Similar  to  exist¬ 
ing  Item  11  of  Form  10-K.  Arrows  ►  *  in¬ 
dicate  material  not  Included  in  the  existing 
item  of  Form  8-K.) 

If  any  matter  has  been  submitted  to  a 
vote  of  security  holders,  through  the  solicita¬ 
tion  of  proxies  or  otherwise,  furnish  the  fol¬ 
lowing  information  ►if  not  previously  dis¬ 
closed  in  a  report  on  Form  10-jQ:* 

(a)  The  date  of  the  meeting  and  whether 
It  was  an  annual  or  special  meeting. 

(b)  If  the  meeting  Involved  the  election 
of  directors,  state  the  name  of  each  director 
elected  at  the  meeting  and  the  name  of  each 
other  director  whose  term  of  office  as  a  direc¬ 
tor  continued  after  the  meeting. 

(c)  Briefly  describe  each  other  matter  voted 
upon  at  the  meeting  and  state  the  number 
of  affirmative  votes  and  the  number  of  nega¬ 
tive  votes  cast  with  respect  to  each  such 
matter. 

Instructions  1.  If  any  matter  has  been  sub¬ 
mitted  to  a  vote  of  security  holders  otherwise 
than  at  a  meeting  of  such  security  holders, 
corresponding  information  with  respect  to 
such  submission  shall  be  furnished.  The 
solicitation  of  any  authorization  or  consent 
(other  than  a  proxy  to  vote  at  a  stockholder?' 
meeting)  with  respect  to  any  matter  shall  be 
deemed  a  submission  of  such  matter  to  a  vote 
of  security  holders  within  the  meaning  of 
this  Item. 

2.  Paragraph  (a)  need  be  answered  only  If 
paragraph  (b)  or  (c)  is  required  to  be 
answered. 

3.  Paragraph  (b)  need  not  be  answered  If 
(1)  proxies  for  the  meeting  were  solicited 
pursuant  to  Regulation  14,  (11)  there  was  no 


solicitation  In  opposition  to  the  manage¬ 
ment’s  nominees  as  listed  In  the  proxy  state¬ 
ment,  and  (111)  all  of  such  nominees  were 
elected.  If  the  registrant  did  not  solicit 
proxies  and  the  board  of  directors  as  previ¬ 
ously  reported  to  the  Commission  was  re¬ 
elected  In  its  entirely,  a  statement  to  that 
effect  In  answer  to  paragraph  (b)  will  suffice 
as  an  answer  thereto. 

4.  Paragraph  (c)  need  not  be  answered  as 
to  procedural  matters  or  as  to  the  selection 
or  approval  of  auditors. 

5.  If  the  Issuer  has  published  a  report  con¬ 
taining  all  of  the  information  called  for  by 
this  Item,  the.  item  may  be  answered  by  a 
reference  to  the  Information  contained  In 
such  report,  provided  copies  of  such  report 
are  filed  as  an  exhibit  to  the  report  on  this 
form. 

Item  £8J  ►11.-*  Executive  Officers  of  Reg¬ 
istrant.  (No  change  from  existing  Item  8.) 

Item  £91  ►12.-*  Indemnification  of  Direc¬ 
tors  and  Officers.  (No  change  from  existing 
Item  9.) 

Item  £101  ►13.-*  Financial  Statements, 
Eandl  Exhibits  filed  ►,  and  Reports  on  Form 
8-K.m 

►  (a)-*  List  all  the  following  documents 
filed  as  a  part  of  the  report: 

E(a)]  ►!.*  All  financial  statements. 

E(b)l  ►2.-*  All  exhibits.  Including  those 
incorporated  by  reference. 

Instruction.  Where  any  financial  state¬ 
ment  or  exhibit  Is  Incorporated  by  reference, 
the  incorporation  by  reference  shall  be  set 
forth  In  the  list  required  by  this  Item.  See 
Rule  12b-23. 

►  (b)  Reports  on  Form  8-K.  State  whether 
any  reports  on  Form  8-K  have  been  filed 
during  the  last  quarter  of  the  period  covered 
by  this  report.  If  any  current  reports  were 
filed,  list  under  which  items  they  were  filed 
and  the  dates  of  the  reports.-* 

part  n 

Items  14  through  18.  (No  change  from 
existing  Items  if  through  15.) 

•  *  *  *  * 

8.  Item  5  of  Schedule  14A  is  proposed 
to  be  amended  to  read  as  follows : 

§  240.14a— 101  Schedule  14A.  Informa¬ 
tion  required  in  proxy  statement. 
***** 

Item  5.  Voting  Securities  and  Principal 
Holders  Thereof,  (a)  through  (d).  (No 
change  from  existing  Item  5  (a)  through  (d) 
of  Schedule  14A.) 

(e)  If  to  the  knowledge  of  the  persons  on 
whose  behalf  the  solicitation  Is  made,  a 
change  In  control  of  the  issuer  has  occurred 
since  the  beginning  of  its  last  fiscal  year, 
state  the  name  of  the  person  or  persons  who 
acquired  such  control,  ►the  amount  and 
the  source  of  the  consideration  used  by  such 
person  or  persons,-*  the  basis  of  Esuch] 
►the-*  control,  the  date  and  a  description 
of  the  transaction  or  transactions  £in  which 
control  was  acquired]  ►which  resulted  in  the 
change  of  control-*  and  the  percentage  of 
voting  securities  of  the  Issuer  now  Eowned  by 
such]  ►beneficially  owned  directly  or  in¬ 
directly  by  the-*  person  or  persons  ►who 
acquired  control.  The  Identity  of  the  person 
or  persons  from  whom  control  was  assumed 
should  be  given.* 

► Instruction  I.  State  the  terms  of  any 
loans  or  pledges  obtained  by  the  new  control 
group  for  the  purpose  of  acquiring  control, 
and  the  names  of  the  lenders  or  pledgees. 

Instruction  2.  Any  agreements  or  under¬ 
standings  among  members  of  both  the  former 
and  new  control  groups  and  their  associates 
with  respect  to  election  of  directors  or  other 
matters  should  be  described.* 

(f)  Describe  any  contractual  arrange¬ 
ments,  Including  any  pledge  of  securities  of 
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the  issuer,  or  any  of  Its  parents,  known  to 
the  persons  on  whose  behalf  the  solicita¬ 
tion  is  made,  the  operation  of  the  terms  of 
which  may  at  a  subsequent  date  result  in  a 
change  in  control  of  the  issuer. 

Instruction.  Paragraph  (f)  does  not  re¬ 
quire  a  description  of  ordinary  default  pro¬ 
visions  contained  in  the  charter,  trust  in¬ 
dentures  or  other  governing  instruments  re¬ 
lating  to  securities  of  the  issuer. 

•  •  •  •  • 

Statutory  Authority  for  Proposed 
Amendments 

The  foregoing  amendments  are  pro¬ 
posed  pursuant  to  Sections  13,  14(a), 
15(d)  and  23(a)  of  the  Securities  Ex¬ 


change  Act  of  1934,  sections  12(e)  and 
20(a)  of  the  Public  Utility  Holding  Com¬ 
pany  Act  of  1935,  and  sections  20(a) 
and  38(a)  of  the  Investment  Company 
Act  of  1940.  Pursuant  to  section  23(a)  of 
the  Securities  Exchange  Act,  the  Com¬ 
mission  has  considered  the  effect  that 
the  proposed  amendments  would  have 
on  competition  and  is  not  aware,  at  this 
time,  of  any  burden  that  such  amend¬ 
ments,  if  adopted,  would  impose  on  com¬ 
petition  not  necessary  or  appropriate  in 
furtherance  of  the  purposes  of  that  Act. 
However,  the  Commission  specifically  in¬ 
vites  comment  as  to  the  anticompetitive 
effects,  if  any,  the  proposals  would  likely 
engender. 


All  interested  persons  are  invited  to 
submit  an  original  and  two  copies  of  their 
views  and  comments  on  the  above  pro¬ 
posals,  to  George  A.  Fitzsimmons,  Sec¬ 
retary,  Securities  and  Exchange  Com¬ 
mission,  Washington,  D.C.  2C549,  on  or 
before  September  15,  1976.  8uch  com¬ 
munications  should  refer  to  File  No.  ST- 
645.  All  such  communications  will  be 
available  for  public  inspection. 

By  the  Commission. 

Shirley  E.  Hollis, 
Assistant  Secretary. 

July  12,  1976. 
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